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Dear Mr. Bayne:
Enclosed please find one original and one coun—
terpart or certified true copy of each of the followxng
documents, to be recorded pursuant to Section 11303 of ..
Title 49 of the U. S. Code: P iy
(1) Conditional Sale Agreement, a primary docu-
ment, dated as of May 15, 1984 (the "CSA"), between
The Connecticut Bank and Trust Company, National
Association (not in its individual capacity but sole-
ly as Trustee under a Trust Agreement dated as of May
15, 1984 with Progress Leasing Corporation) and
Bethlehem Steel Corporation.

(2) Agreement and Assignment, a secondary docu-
ment, dated as of May 15, 1984 (the "Agreement and
Assignment"), between Bethlehem Steel Corporation, as
Builder, and John Hancock Mutual Life Insurance Com-
pany, as Assignee.

(3) Lease of Railroad Equipment, a primary
document, dated as of May 15, 1984 (the "Lease"), be-
tween System Fuels, Inc., as lessee (the "Lessee")
and The Connecticut Bank and Trust Company, National
Association (not in its individual capacity but sole-
ly as Trustee under a Trust Agreement dated as of May
15, 1984 with Progress Leasing Corporation), as les-
sor (the "Lessor").

(4) Assignment of Lease and Agreement, a sec-
ondary document, dated as of May 15, 1984 (the
"Assignment of Lease"), between The Connecticut Bank
and Trust Company, National Association, as Assignor
(acting solely in its capacity as Trustee under a
Trust Agreement dated as of May 15, 1984 with Prog-
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ress Leasing Corporation) and John Hancock Mutual
Life Insurance Company, as Assignee, and the Consent
to such Assignment of Lease by System Fuels, Inc.
("Consent").

We request that the Agreement and Assignment be
cross-indexed under the name of The Connecticut Bank and
Trust Company, National Association, and that the Assign-
ment of Lease be cross-indexed under the name of System
Fuels, Inc.

The names and addresses of the parties to the
CSA, the Agreement and Assignment, the Lease and the
Assignment of Lease are as follows:

Trustee

Builder &
Assignor under
Agreement and
Assignment

Assignee under

Agreement and
Assignment

Lessee

Lessor

Assignee under
Assignment of
Lease

The Connecticut Bank and Trust
Company, National Association

One Constitution Plaza

Hartford, Connecticut 06115

Bethlehem Steel Corporation

Freight Car Division - Division
General Manager

Johnstown, Pennsylvania 15907

John Hancock Mutual Life Insurance
Company
Attention: Bond and Corporate Finance
Department, T-57
John Hancock Place
P. O, Box 111

.Boston, Massachusetts 02117

System Fuels, Inc.

225 Baronne Street

New Orleans, Louisiana 70112
(Attention of Treasurer)

The Connecticut Bank and Trust
Company, National Association

One Constitution Plaza

Hartford, Connecticut 06115

John Hancock Mutual Life Insurance
Company
Attention: Bond and Corporate Finance
Department, T-57
John Hancock Place
P. O. Box 111
Boston, Massachusetts 02117
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The CSA, the Agreement and Assignment, the Lease
and the Assignment of Lease cover the following egquipment
("Units of Equipment"):

320 100-ton rotary dump coal cars, manufactured
by Bethlehem Steel Corporation (the "Builder").

A.A.R. Mechanical Designation: GT

Builder's Specifications: Bethcar specification
Nos. DF 3400-564

Lessee's Identification Nos.: SFIX 8005 through
(both inclusive) 8007; SFIX 2575
through 2891

Identifying Marks: Each Unit of Equipment shall
be marked on each side, in
letters not less than one
inch in height, with the
words "OWNED BY A BANK OR
TRUST COMPANY AS TRUSTEE AND
SUBJECT TO A SECURITY AGREE-
MENT FILED WITH THE INTER-
STATE COMMERCE COMMISSION."

A fee of $100.00 is enclosed. Please stamp and
return the original copy of each document, together with a
notation or receipt indicating the Recordation Number and
the date and time of filing (if convenient for you, this
information may be stamped on the extra copy of this
transmittal letter furnished herewith).

A short summary of the documents to appear in
the index follows:

(1) Conditional Sale Agreement between The
Connecticut Bank and Trust Company, National Asso-
ciation (not in its individual capacity but solely as
Trustee under a Trust Agreement dated as of May 15,
1984 with Progress Leasing Corporation), One Consti-
tution Plaza, Hartford, Connecticut 06115 and
Bethlehem Steel Corporation, Freight Car Division-
Division General Manager, Johnstown, Pennsylvania
15907, dated as of May 15, 1984, and covering 320
100-ton rotary dump coal cars.

(2) Lease of Railroad Equipment between The
Connecticut Bank and Trust Company, National Asso-
ciation (not in its individual capacity but solely as
Trustee under a Trust Agreement dated as of May 15,
1984 with Progress Leasing Corporation), as Lessor,
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One Constitution Plaza, Hartford, Connecticut 06115
and System Fuels, Inc., as Lessee, 225 Baronne
Street, New Orleans, Louisiana 70112, dated as of May
15, 1984, and covering 320 100~-ton rotary dump coal
cars.

(3) Agreement and Assignment between Bethlehem
Steel Corporation, as Builder, Freight Car Division-
Division General Manager, Johnstown, Pennsylvania
15907 and John Hancock Mutual Life Insurance Company,
as Assignee, Attention: Bond and Corporate Finance
Department, T-57, John Hancock Place, P.O. Box 111,
Boston, Massachusetts 02117, dated as of May 15,
1984, and covering 320 100-ton rotary dump coal cars,
and connected to the Conditional Sale Agreement with
Recordation No. .

(4) Assignment of Lease and Agreement between
The Connecticut Bank and Trust Company, National
Association, as Assignor (acting solely in its
capacity as Trustee under a Trust Agreement dated as
of May 15, 1984 with Progress Leasing Corporation),
One Constitution Plaza, Hartford, Connecticut 06115
and John Hancock Mutual Life Insurance Company, as
Assignee, Attention: Bond and Corporate Finance
Department, T-57, John Hancock Place, P.0O. Box 111,
Boston, Massachusetts 02117, and the Consent to such
Assignment of Lease and Agreement by System Fuels,
Inc., 225 Baronne Street, New Orleans, Louisiana
70112, all dated as of May 15, 1984, and covering 320
100-ton rotary dump coal cars, and connected to the
Lease of Railroad Equipment with Recordation No.

Very truly yours,

REID & PRIEST

By: ,ié&m é&.izio:sn

Jaﬁﬁ S. Bacon, Esqg.




- CERTIFICATE

May 21, 1984

I have compared the attached documents with the
originals thereof and have found the attached documents to
be complete and identical in all respects to the original
documents.

HAperne M@

Notary Publlc

, LOUISE A. BUCKLEY
Notary Public, State of Naew York
. No. 414742240
Qualified in Queens County
Certificate filed in N. Y, County
Commission Expires March 30, 19, «f (
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INTERSTATE COMMERCE COMMISSION

CONDITIONAL SALE AGREEMENT

Dated as of May 15, 1984

between

THE CONNECTICUT BANK AND TRUST COMPANY,
NATIONAL ASSOCIATION,
not in its individual capacity but solely
as Trustee under a Trust Agreement
dated as of the date hereof with
PROGRESS LEASING CORPORATION

and

BETHLEHEM STEEL CORPORATION
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CONDITIONAL SALE AGREEMENT dated as of
May 15, 1984, between BETHLEHEM STEEL COR-
PORATION, a Delaware corporation (the
"Builder" or the "Vendor" as the context
may require, all as more particularly set
forth in Article 1 hereof), and THE CON-
NECTICUT BANK AND TRUST COMPANY, NATIONAL
ASSOCIATION, acting not in its individual
capacity but solely as Trustee (the "Trus-
tee") under a Trust Agreement dated as of
the date hereof (the "Trust Agreement")
with PROGRESS LEASING CORPORATION, a
Florida corporation (the "Owner").

WHEREAS the Builder has agreed to construct,
sell and deliver to the Trustee, and the Trustee agrees to
purchase, subject to the terms and conditions hereof, the
railroad equipment described in Annex B hereto to the ex-
tent not excluded herefrom under the provisions hereof
(the "Equipment" as more specifically described in Para-
graph 4.2 hereof);

WHEREAS at the date of execution of this Agree-
ment, no unit of the Equipment has been placed in service;
and

WHEREAS the Trustee is entering into a lease
with SYSTEM FUELS, INC., a Louisiana corporation (the

" [1] 3 1
A&gg§e8 2thénuﬁgggga?glally the form annexed hereto as

NOW, THEREFORE, in consideration of the mutual
promises, covenants and agreements hereinafter set forth,
the parties hereto do hereby agree as follows:

ARTICLE 1
ASSIGNMENT; DEFINITIONS

1.1. Contemplated Sources of Purchase Price;
Assignment. The partiles hereto contemplate that the

Trustee will furnish such portion of the Purchase Price
(as defined in Paragraph 4.1 hereof) for the Equipment as
is required by Paragraph 4.3(a) hereof and that an amount
equal to the balance of such Purchase Price shall be paid
to the Builder by JOHN HANCOCK MUTUAL LIFE INSURANCE
COMPANY, a Massachusetts corporation (hereinafter called
the "Assignee" or the "Vendor" as the context may require,
all as more particularly set forth in Paragraph 1.3 be-
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low), pursuant to an Agreement and Assignment dated as of
the date hereof (the "CSA Assignment") between the Builder
and the Assignee.

1.2. Lease Assignment. The Trustee will assign
to the Vendor (as defined in Paragraph 1.3 hereof), as
security for the payment and performance of all the Trus-
tee's obligations hereunder, certain right, title, and
interest of the Trustee in and to the Lease, pursuant to
an Assignment of Lease and Agreement in substantially the
form of Annex D hereto (the "Lease Assignment") and the
Lessee shall consent thereto pursuant to a consent in sub-
stantially the form attached to the Lease Assignment (the
"Consent").

1.3. Meaning of "Builder" and "vVendor". The
term "Builder", whenever used in this Agreement, means,
both before and after any assignment of its rights here-
under, the party hereto which has manufactured the Equip-
ment to be constructed and sold hereunder and any succes-
sor or successors to its manufacturing properties and
business. The term "Vendor", whenever used in this Agree-
ment, means, before any such assignment, the Builder, and,
after any such assignment, both any assignee or assignees
of such particular assigned rights, as regards such
rights, and also any assignor as regards any rights here-
under that are retained or excluded from any assignment.
Any reference herein to this Agreement or any other agree-
ment shall mean said agreement and all amendments and sup-
plements hereto or thereto then in effect.

ARTICLE 2
CONSTRUCTION AND SALE

Pursuant to this Agreement, the Builder shall
construct the Equipment at its plant described in Annex B
hereto, and will sell and deliver the Equipment to the
Trustee, and the Trustee will (as hereinafter provided)
purchase from the Builder and accept delivery of and pay
for the Equipment, each unit of which shall be constructed
in accordance with the specifications referred to in Annex
B hereto and in accordance with such modifications thereof
as may be agreed upon in writing among the Builder, the
Trustee and the Lessee, which agreement shall not be un-
reasonably withheld (which specifications and modifica-
tions, if any, are hereinafter called the "Specifica-
tions"). The Builder represents and warrants that (i) the
design, quality and component parts of each unit of the
Equipment to be delivered by the Builder under this Agree-
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ment shall conform, on the date of delivery and acceptance
thereof, to all Department of Transportation and Inter-
state Commerce Commission requirements and specifications
and to all standards, if any, recommended by the Associa-
tion of American Railroads reasonably interpreted as being
applicable to railroad equipment of the character of such
unit, (ii) none of such component parts will be used com-
ponents, and (iii) prior to delivery thereof, the Builder
shall not have used the Equipment so as to preclude the
original use thereof (within the meaning of Section 48(b)
of the Internal Revenue Code of 1954, as amended) from
commencing with the Trustee.

ARTICLE 3
INSPECTION AND DELIVERY

3.1. Place of Delivery. The Builder will de-
liver the units of the Equipment to the Trustee at the
place or places specified in Annex B hereto (or if Annex B
does not specify a place or places, at the place or places
designated from time to time by the Trustee), freight
charges and storage charges, if any, prepaid, in accord-
ance with the delivery schedule set forth in Annex B here-
to; provided, however, that the Builder shall not have any
obligation to deliver any unit of Equipment hereunder sub-
sequent to the commencement of any proceedings specified
in clause (c) of Paragraph 16.1 hereof or during the con-
tinuance of any event of default (as described in Para-
graph 16.1 hereof), or event which, with the lapse of time
and/or giving of notice, could constitute such an event of
default. The Builder agrees not to deliver any unit of
Equipment hereunder (a) following receipt of written no-
tice from the Trustee or the Assignee of the commencement
of any such proceedings or the occurrence of any such
event, as aforesaid, until such time as such written no-
tice may be cancelled by a further written notice, and (b)
until it receives notice (i) from the Assignee that the
conditions contained in Paragraph 7 of the Participation
Agreement dated as of the date hereof (the "Participation
Agreement"), among the Lessee, the Lessee Stockholders (as
defined in the Participation Agreement), the Trustee, the
Owner and the Assignee, have been met and (ii) from the
Trustee that the conditions contained in Paragraph 8 of
the Participation Agreement have been met. Any such
notices from the Trustee shall, in addition, be delivered
to the Assignee and such notices from the Assignee shall,
in addition, be delivered to the Trustee.




3.2. Force Majeure. The Buillder's obligation
as to time of delivery is subject, however, to delays re-
sulting from causes beyond the Builder's reasonable con-
trol, including but not limited to acts of God, acts of
govermment such as embargoes, priorities and allocations,
war or war conditions, riot or civil commotion, sabotage,
strikes, differences with workmen, accidents, fire, flood,
explosion, damage to plant, equipment or facilities, de-
lays in receiving necessary materials or delays of car-
riers or subcontractors.

3.3. Exclusion of Equipment. Notwithstanding
the provisions of Paragraph 3.2 hereof, any Equipment ex-
cluded from the Lease pursuant to Paragraph 1 of the Par-
ticipation Agreement and any Equipment not delivered
pursuant to Paragraph 3.1 hereof and any Equipment not
delivered and accepted hereunder on or before August 31,
1984, shall be excluded from this Agreement, and the
Trustee shall be relieved of its obligation to purchase
and pay for such Equipment. If any Equipment shall be
excluded herefrom pursuant to the preceding sentence, the
parties hereto shall execute an agreement supplemental
hereto limiting this Agreement to the Equipment, if any,
not so excluded herefrom. 1In the event of any such
exclusion of any unit of Equipment herefrom pursuant to
the foregoing provisions of this Paragraph 3.3 or pursuant
to Paragraph 4.1 hereof, or in the event the Trustee is
relieved of its obligation hereunder to accept or pay for
any or all units of Eguipment in accordance with the terms
and conditions hereof for any reason whatsoever, the
Lessee will be obligated pursuant to Paragraph 1 of the
Participation Agreement to accept all such units completed
and delivered by the Builder and to pay the full purchase
price therefor when due, all in accordance with the terms
of its prior contractual arrangements with the Builder
relating to the Equipment (the "Purchase Order"), and the
Trustee will reassign, transfer and set over, without
representation or warranty, to the Lessee all the right,
title and interest of the Trustee in and to the units so
excluded and the Purchase Order to the extent relating
thereto. The delivery to and acceptance by or on behalf
of the Trustee of any unit of Equipment excluded from this
Agreement shall be ineffective, ab initio, to create in or
transfer to the Trustee any legal or beneficial right or
interest in such unit or to impose on the Trustee any
liability, obligation or responsibility (except as spe-
cifically set forth above) with respect thereto. »

3.4. Inspection. During construction, the
Equipment shall be subject to inspection and approval by
the authorized inspectors of the Trustee (who may be em-~-




ployees or agents of the Lessee), and the Builder shall
grant to such authorized inspectors reasonable access to
its plant. The Builder agrees to inspect the materials
used in the construction of the Equipment in accordance
with the standard quality control practices of the Build-
er. Uoon or after completion of each unit or of a number
of units of the Equipment, such unit or units shall be
presented to an inspector of the Trustee for inspection at
the place specified for delivery of such unit or units,
and if each such unit conforms to the Specifications and
requirements and standards applicable thereto, such in-
spector or an authorized representative of the Trustee
(who may be an employee or agent of the Lessee) shall exe-
cute and deliver to the Builder (with a copy thereof to
the Vendor) a certificate of acceptance substantially in
the form of Exhibit A hereto (the "Certificate of Accept-
ance") stating that such unit or units have been inspected
and accepted on behalf of the Trustee and are marked in
accordance with Paragraph 10.1 hereof; provided, however,
that the Builder shall not thereby be relieved of its war-
ranties or patent indemnification obligations referred to
in Paragraph 14.4 hereof. By § 2 of the Lease, the Trus-
tee is appointing the Lessee its agent to inspect and ac-
cept delivery of the Equipment. Acceptance of any unit of
Equipment by the Lessee (or its employees or agents, as
aforesaid) pursuant to § 2 of the Lease shall be deemed to
be acceptance of such unit by the Trustee,

3.5, Builder's Responsibilities After Delivery.
On delivery by the Builder hereunder of any unit of Equip-
ment and acceptance of such unit hereunder at the place
specified for delivery, the Builder shall have no further
responsibility for, nor bear any risk of, any damage to or
the destruction or loss of such unit; provided, however,
that the Builder shall not thereby be relieved of its war-
ranties or patent indemnification obligations referred to
in Paragraph 14.4 hereof.

ARTICLE 4
PURCHASE PRICE AND PAYMENT

4.1, Meaning of "Purchase Price"; Exclusion of
Units. The base price or prices per unit of the Equipment
are set forth in Annex B hereto. Such base price or
prices are subject to such increase or decrease as may be
provided for in the Purchase Order or as otherwise may be
agreed to by the Builder, the Assignee, the Trustee and
the Lessee. The term "Purchase Price" as used herein
shall mean the base price or prices as so increased or




decreased as set forth in the invoice or invoices of the
Builder delivered to the Trustee and, if the Purchase
Price is other than the base price or prices set forth in
said Annex B, the invoice or invoices shall be accompanied
by, or have endorsed thereon, the agreement or approval of
the Lessee and the Trustee (such invoice or invoices being
hereinafter called the "Invoices™). If on the date of
delivery and acceptance of any of the units of the Equip-
ment the aggregate Purchase Price for all units of Equip-
ment which have been delivered and are then being deliv-
ered, but for the provisions of this sentence, would ex-
ceed the Maximum Purchase Price specified in Item 5 of
Annex A hereto (or such higher amount to which the Trus-
tee, the Assignee, and the Lessee may have agreed prior to
the delivery of such units of Equipment), the Builder (and
any assignee of the Builder) will enter into an agreement
excluding from this Agreement such unit or units of Equip-
ment, specified by the Trustee and the Lessee, as will,
after giving effect to such exclusion, reduce such aggre-
gate Purchase Price to not more than said Maximum Purchase
Price (or such higher amount as aforesaid) and the Trustee
shall have no further obligation or liability in respect
of the units so excluded.

4.2, Closing Dates. The Equipment shall be
settled for in such number of groups of units of the
Equipment as is provided in Item 2 of Annex A hereto, pro-
vided, that such units have been delivered to and accepted
by the Trustee. The term "Closing Date" with respect to
any Group (as hereinafter defined) shall be such date as
is specified in Item 2 of Annex A hereto, or such other
date as may be specified by the Lessee by three business
days' written notice thereof with the concurrence of the
Trustee, the Assignee and the Builder, but in no event
shall such Date be later than August 31, 1984. Such
notice shall specify the aggregate Purchase Price of such
Group and a copy thereof shall be sent by the Lessee to
the Builder, the Assignee and the Trustee. The term
"Group", as used herein, shall mean the group of units of
Equipment being settled for on any Closing Date. The
place of each closing shall be at the offices of Messrs.
Reid & Priest, New York, New York. On or before the date
on which any unit of Equipment is delivered to or accepted
by the Trustee, the Builder shall present to the Trustee
and the Lessee an Invoice or other writing specifying the
Purchase Price for such Equipment. The term "business
days" as used herein means calendar days, excluding
Saturdays, Sundays and any other day on which banking
institutions in New York, New York or New Orleans,
Louisiana are authorized or obligated to remain closed.




4,3. Indebtedness of Trustee to Vendor. Sub-
ject to the terms of this Agreement, the Trustee hereby
acknowledges itself to be indebted to the Vendor in the
amount of, and hereby promises to pay in cash or immedi-
ately available funds to the Vendor at such place as the
Vendor may designate, the Purchase Price of the Equipment,
as follows:

(a) on the Closing Date with respect to
each Group, an amount equal to 40.588% of the
aggregate Purchase Price of the units of
Equipment in such Group; and

(b) 1in 36 semiannual installments, as
hereinafter provided, an amount equal to the
aggregate Purchase Price of the Equipment for
which settlement is then being made, less the
aggregate amount paid or payable with respect
thereto pursuant to subparagraph (a) of this
paragraph (the aggregate of said installments
with respect to all units of Equipment settled
for hereunder being hereinafter called the "CSAa
Indebtedness").

4,4, CSA Indebtedness; Payment Dates; Interest.
(1) The installments of CSA Indebtedness payable pursuant
to subparagraph (b) of the preceding paragraph shall be
payable on each March 1 and September 1, commencing March
1, 1985, to and including September 1, 2002, each such
date being hereinafter called a "Payment Date". The un-—
paid balance of the CSA Indebtedness shall bear interest
from the Closing Date in respect of which such indebted-
ness was incurred at the rate of 13.875% per annum. Such
interest shall be payable, to the extent accrued, on
September 1, 1984, and on each Payment Date thereafter.
The installments of principal payable on each Payment Date
shall be calculated so that the amount and allocation of
principal and interest payable on each Payment Date shall
be substantially in proportion to the amount and alloca-
tion of principal and interest on such Payment Date set
forth in Schedule I hereto. The Trustee will furnish to
the Vendor and the Lessee promptly after the last Closing
Date a schedule, in such number of counterparts as shall
be requested by the Vendor, showing the respective amounts
of principal and interest payable on each Payment Date.

(2) If any of the dates for payment of princi-
pal or interest is not a business day, such payment shall
be payable on the succeeding business day.



4.5. Calculation of Interest. Interest under
this Agreement shall be calculated on the basis of a 360-
day year of twelve 30-day months.

4,6, Overdue Interest. The Trustee will pay
interest, to the extent legally enforceable, at the rate
of 14.875% per annum (the "Overdue Rate") upon all amounts
remaining unpaid after the same shall have become due and
payable pursuant to the terms hereof or such lesser amount
as shall be legally enforceable, anything herein to the
contrary notwithstanding.

4.7.  Currency of Payment; Restrictions on Pre-
payment. All payments provided for in this Agreement
shall be made in immediately available funds in such coin
or currency of the United States of America as at the time
of payment shall be legal tender for the payment of public
and private debts. Except as specifically provided here-
in, the Trustee shall not have the privilege of prepaying
any portion of the CSA Indebtedness prior to the date it
becomes due.,

4.8. Liability of Trustee Limited to "Income
and Proceeds from Equipment"; Meaning Thereof; Limitation
on Execution of Judgments. WNotwithstanding any other pro-
vision of this Agreement (including, but not limited to,
any provision of Articles 16 and 17 hereof, except as set
forth in this Paragraph 4.8), but not limiting the effect
of Article 23 hereof, it is understood and agreed by the
Vendor that the liability of the Trustee or any assignee
of the Trustee for all payments to be made by it under and
pursuant to this Agreement, and for all performance obli-
gations, with the exception only of the payments to be
made pursuant to subparagraph (a) of Paragraph 4.3 hereof
and any amount payable pursuant to the proviso to Para-
graph 13.3 hereof and any amounts payable by the Trustee
upon the Trustee's election to retain units of the Equip-
ment pursuant to the last paragraph of § 7.9 of the Lease,
shall not exceed an amount equal to, and shall be payable
only out of, the "income and proceeds from the Equipment",
and such payments shall be made by the Trustee only to the
extent that the Trustee or any assignee of the Trustee
shall have actually received "income and proceeds from the
Equipment" to make such payments. The Vendor agrees that
the Trustee shall have no personal liability to make any
payments under this Agreement whatsoever except from the
"income and proceeds from the Equipment" or other payments
described in the preceding sentence to the extent actually
received by the Trustee or any assignee of the Trustee or




except for any amount payable by the Trustee pursuant to
the proviso to Paragraph 13.3 hereof. In addition, the
Vendor agrees that the Trustee:

(i) makes no representation or warranty as to,
and is not responsible for, the due execution, valid-
ity, sufficiency or enforceability of the Lease, in-
sofar as it relates to the Lessee (or any document
relative thereto) or of any of the Lessee's obliga-
tions thereunder, and

(ii) shall not be responsible for the perform-
ance or observance by the Lessee of any of its agree-
ments, representations, indemnities, obligations or
other undertakings under the Lease; it being under-
stood that as to all such matters the Vendor will
look solely to the Vendor's rights under this Agree-
ment against the Equipment and to the Vendor's rights
under the Lease and the Lease Assignment against the
Lessee and the Equipment.

As used herein the term "income and proceeds from the
Equipment" shall mean:

(i) if one of the events of default specified in
Paragraph 16.1 hereof shall have occurred and while
it shall be continuing, so much of the following
amounts as are indefeasibly received by the Trustee
or any assignee of the Trustee at any time after any
such event and during the continuance thereof: (a)
all amounts of rental and amounts in respect of a
Termination and/or Casualty Occurrence (as defined in
Paragraph 7.2 hereof) paid for or with respect to the
Equipment pursuant to the Lease, including without
limitation amounts payable by the Trustee upon the
Trustee's electing to retain Units pursuant to the
last paragraph of §7.9 of the Lease, and any and all
other payments received under § 13 or any other pro-
vision of the Lease, and (b) any and all payments or
proceeds received for or with respect to the Equip-
ment as the result of the sale, lease or other dis-
position thereof, after deducting all costs and ex-—
penses of such sale, lease or other disposition, and

(ii) at any other time only that portion of the
amounts referred to in the foregoing clauses (a) and
(b) (not including amounts paid by the Lessee to the
Trustee as reimbursement of sums paid by the Trustee
on account of prior defaults under § 13.1 of the
Lease) as is indefeasibly received by the Trustee or
any assignee of the Trustee and as shall equal the



portion of the CSA Indebtedness (including prepay-
ments thereof required in respect of a Termination or
Casualty Occurrence) and/or interest thereon due and
payable on the date such amounts were required to be
paid pursuant to the Lease or as shall equal any
other payments then due and payable under this Agree-
ment;

provided, however, that the term "income and proceeds from
the Equipment" shall not include any indemnity or other
payment paid or payable to the Owner or to the Trustee, in
its individual or fiduciary capacity, pursuant to §6, §12
or §20 of the Lease, any proceeds of public liability
insurance paid or payable to the Owner or to the Trustee,
in its individual or fiduciary capacity, as an additional
named insured pursuant to §7.7 of the Lease and any
proceeds paid or payable to the Owner of property
insurance carried and maintained by, and at the option of,
the Owner (whether directly or in the name of the Trustee)
which is in addition to the property insurance required to
be carried and maintained by the Lessee pursuant to §7.7
of the Lease, or any indemnity or other payment paid or
payable to the Owner pursuant to Paragraph 12 of the
Participation Agreement; and provided further that the
term "income and proceeds from the Equipment"” shall in no
event include amounts referred to in the foregoing clauses
(a) and (b) which were received by the Trustee or any
assignee of the Trustee prior to the existence of such an
event of default which exceeded the amounts required to
discharge that portion of the CSA Indebtedness (including
prepayments thereof required in respect of a Termination
or Casualty Occurrence) and/or interest thereon due and
payable on the date on which amounts with respect thereto
received by the Trustee or any assignee of the Trustee
were required -to be paid to it pursuant to the Lease or
which exceeded any other payments due and payable under
this Agreement at the time such amounts were payable under
the Lease or this Agreement. It is expressly agreed by
the parties hereto that any payments out of the income and
proceeds of the Equipment shall be payable first, to the
Vendor toward satisfaction of the CSA Indebtedness to the
extent then due and payable, second to the Vendor toward
satisfaction of any other amount for which payment is then
due from the Trustee hereunder or then due from the Owner
under the Participation Agreement and third, to the
Trustee for application pursuant to the Trust Agreement.
Nothing contained herein limiting the liability of the
Trustee shall derogate from the right of the Vendor to
proceed against the Equipment or the Lessee under the
Lease for the full unpaid Purchase Price of the Equipment
and interest thereon and all other payments and




obligations hereunder. Notwithstanding anything to the
contrary contained in Article 16 or 17 hereof, the Vendor
agrees that in the event it shall obtain a judgment
against the Trustee for an amount in excess of the amounts
payable by the Trustee pursuant to the limitations set
forth in this paragraph, it will, accordingly, limit its
execution of such judgment to amounts payable pursuant to
the limitations set forth in this paragraph.

ARTICLE 5
SECURITY INTEREST IN THE EQUIPMENT

5.1. Vendor To Retain Security Interest; Acces-
sions Are Part of Equipment. The Vendor shall and hereby
does retain a security interest in the Equipment until the
Trustee shall have made all its payments under this Agree-
ment and shall have kept and performed all its agreements
herein contained, notwithstanding any provision of this
Agreement limiting the liability of the Trustee and not-
withstanding the delivery of the Equipment to and the pos-
session and use thereof by the Trustee and the Lessee as
provided in this Agreement and the Lease. Such retention
of security interest is solely to secure performance by
the Trustee of its obligations under this Agreement (with-
out regard to any provision of this Agreement limiting the
liability of the Trustee), and, subject thereto, title to
the Equipment shall be and remain in the Trustee subject
to such performance.

Any and all parts installed on and additions and
replacements made to any unit of the Equipment (i) which
are not readily removable without causing material damage
to such unit, (ii) the cost of which is included in the
Purchase Price of such unit, (iii) in the course of ordi-
nary maintenance of the Equipment or (iv) which are re-
quired for the operation or use of such unit by the As-
sociation of American Railroads and/or the Interstate Com-
merce Commission, the United States Department of Trans-
portation or any other applicable regulatory body, shall
constitute accessions to the Equipment and shall be sub-
ject to all the terms and conditions of this Agreement and
included in the term "“Equipment" as used in this Agree-~
ment,

5.2. Obligations Upon Payment of CSA Indebted-
ness. Except as otherwise specifically provided in Arti-
cle 7 hereof, when and only when the Vendor shall have
been paid the full indebtedness in respect of the Purchase
Price of the Egquipment, together with interest and all




other payments as herein provided, absolute right to the
possession of, title to and property in the Equipment
shall pass to and vest in the Trustee without further
transfer or action on the part of the Vendor. However,
the Vendor, if so requested by the Trustee at that time,
will (a) execute an instrument releasing its security in-
terest in the Equipment and transferring such interest to
the Trustee or upon its order, free of all liens, security
interests and other encumbrances created or retained here-
by and deliver such instrument to the Trustee at its ad-
dress referred to in Article 22 hereof, (b) execute and
deliver at the same address, for filing, recording or de-
positing by the Trustee in all necessary public offices,
such instrument or instruments in writing as may be neces-
sary or appropriate in order then to make clear upon the
public records the title of the Trustee to the Equipment
and (c) pay to the Trustee any money paid to the Vendor
pursuant to Article 7 hereof and not theretofore applied
as therein provided. The Trustee hereby waives and re-
leases any and all rights, existing or that may be ac-
quired, in or to the payment of any penalty, forfeit or
damages for failure to execute and deliver such instrument
or instruments or to file any certificate of payment in
compliance with any law or statute requiring the filing of
the same, except for failure to execute and deliver such
instrument or instruments or to file such certificate of
payment within a reasonable time after written demand by
the Trustee.

ARTICLE 6
TAXES

6.1. General Tax Indemnification. Whether or
not any of the transactions contemplated hereby are con-
summated, the Trustee assumes responsibility for and
agrees to pay, and agrees to protect, save, keep harmless
and indemnify on an after-tax basis the Vendor and its
successors and assigns (the "Indemnified Persons")
against, all Taxes (as defined in § 6 of the Lease) im-
posed on, incurred by or asserted against any Indemnified
Person or any unit of Equipment in whole or in part on
account of, or with respect to, this Agreement or the
Lease or any document referred to herein or therein or any
of the transactions contemplated hereby or thereby or the
manufacture, purchase, acceptance or rejection of the
Equipment or any portion thereof or the ownership, deliv-
ery, nondelivery, leasing, re-leasing, subleasing, posses-
sion, use, transfer of title, operation, maintenance, re-
pair, condition, sale, return or other disposition of the
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Equipment or any portion thereof or any indebtedness with
respect thereto or the rentals, receipts, earnings or gains
arising therefrom; excluding, however: (i) Taxes of the
United States or any state or political subdivision thereof
and (if and to the extent that any Indemnified Person is
entitled to a credit therefor against its United States
Federal income taxes) Taxes of any foreign country or
subdivision thereof, imposed on or measured solely by the net
income or excess profits or items of tax preference of such
Indemnified Persons, other than (1) Taxes arising out of or
imposed in respect of the receipt of indemnification payments
pursuant to this Agreement, and (2) the aggregate of all
state or local Taxes measured by net income based on receipts
for which indemnification payments are provided under this
Paragraph 6.1 and which are in excess of the amount of any
such Taxes based on such receipts which would be payable to
the state and locality in which the Indemnified Person has
its principal place of business without apportionment to any
other state, provided that such Taxes of any foreign country
or subdivision thereof incurred as a result of the Indemni-
fied Person being taxed by such foreign country or sub-
division on its worldwide income without regard to the
transactions contemplated by this Agreement shall be excluded
whether or not the Indemnified Person is entitled to a credit
against its United States Federal income taxes; (ii) any
Taxes imposed on or measured by any fees or compensation
received by any agent of the Vendor; and (iii) Taxes which
are imposed on or measured solely by the net income of the
Indemnified Person if and to the extent that such Taxes are
in substitution for or reduce the Taxes payable by any other
person which the Trustee has not agreed to pay or indemnify
against pursuant to this Article 6; provided, however, that
such exclusion shall not apply to any Taxes that are by their
terms enacted or adopted as a direct substitute for any
taxes, fees or other charges that are now or hereafter in
effect, which otherwise would have been imposed on such
Indemnified Person and which are Taxes indemnified against
under this Article 6; and provided, further, that the Trustee
shall not be required to pay any Taxes during the period it
may be contesting the same in the manner provided in
Paragraph 6.2 hereof.

6.2. Claims; Contests; Refunds. If claim is
made against an Indemnified Person for any Taxes indemnified
against under this Article 6, such Indemnified Person shall
promptly notify the Trustee of such claim in writing. If
reasonably requested by the Trustee in writing, an
Indemnified Person shall, upon receipt of an agreement,
satisfactory to such Indemnified Person, by the Trustee to
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indemnify such Indemnified Person for all costs, expenses,
losses, legal and accountants' fees and disbursements,
payments of taxes, penalties, fines, additions to tax and in-
terest relating to such claim, and at the expense of the
Trustee, contest in good faith the validity, applicability or
amount of such Taxes by (a) resisting payment thereof if
possible, (b) not paying the same except under protest, if
protest is necessary and proper, and (c¢) if payment is made,
using reasonable efforts to obtain a refund thereof in
appropriate administrative or judicial proceedings, or both.
The Trustee may also contest, at its own expense, the
validity, applicability or amount of such Taxes in the name
of the Indemnified Person, and such Indemnified Person shall
cooperate with any reasonable request made by the Trustee in
connection therewith; provided that no proceeding or actions
relating to such contest shall be commenced (nor shall any
pleading, motion, brief or other paper be submitted or filed
in the name of such Indemnifed Person in any such proceeding
or action) without the prior written consent of such
Indemnified Person, which shall not be unreasonably withheld.
The Trustee will advance any Taxes required to be paid
pursuant to clause (b) or (c¢) above and if such Indemnified
Person shall obtain a refund of all or any part of such Taxes
previously advanced by the Trustee in connection with any
such contest or an amount representing interest thereon, the
Indemnified Person shall pay the Trustee the amount of such
refund or interest net of expenses; provided, however, that
any disallowance or reduction of such refund subsequent to
the year of realization by such Indemnified Person shall be
treated as Taxes and subject to the provisions of this
Article 6; and provided, further, that no event of default
set forth in Paragraph 16.1 hereof and no event which with
notice or lapse of time or both would constitute such an
event of default shall have occurred and be continuing.

6.3. Reports or Returns. In case any report or
return is required to be made with respect to any obligation
of the Trustee under or arising out of this Article 6, the
Trustee either shall make such report or return in such
manner as will show the interest of the Vendor in the
Equipment or shall promptly notify the Vendor of such re-
quirement and shall make such report or return in such manner
as shall be satisfactory to the Vendor. All costs and
expenses (including legal and accountants' fees) of preparing
any such return or report shall be borne by the Trustee.

6.4. Survival. All of the obligations of the
Trustee under this Article 6 shall survive the expiration or
termination of this Agreement with respect to all events,
facts, conditions or other circumstances occurring



or existing prior to such expiration or termination and
are expressly made for the benefit of, and shall be en-

" forceable by, any Indemnified Person. For purposes of
this Article 6, the term "Indemnified Person" when refer-
ring to a corporation shall mean and include, in addition
to such corporation, each member of the affiliated group
of corporations making a consolidated return of which such
corporation is a member, and the successors and assigns of
each such person.

ARTICLE 7

MAINTENANCE; TERMINATION AND CASUALTY
OCCURRENCES; PREPAYMENT

7.1. Maintenance. Subject to the limitations
contained in Paragraph 4.8 and Article 23 hereof, the
Trustee shall, at its own cost and expense, maintain and
keep each unit of the Equipment in good operating order
and repair, ordinary wear and tear excepted.

7.2. Termination; Casualty Occurrences. In the
event that the Lease is terminated with respect to any
Unit of Equipment pursuant to § 7.9 of the Lease (a
"Termination") or any unit of Equipment shall suffer a
Casualty Occurrence (as defined in § 7.1 of the Lease)
during the term of this Agreement, the Trustee shall,
promptly after it shall have received notice from the
Lessee or shall have otherwise been informed of such Ter-
mination or that such unit has suffered a Casualty Occur-
rence, cause the Vendor to be fully informed in regard
thereto. On the Casualty Payment Date (as defined in
§ 7.1 of the Lease) in the case of a Casualty Occurrence
(or, in the event of a Casualty Occurrence during the
period in which any unit of Equipment is being returned
pursuant to § 14 or § 17 of the Lease, on a date 30 days
after such Casualty Occurrence), or on any Termination
Date (as defined in § 7.9 of the Lease) in the case of a
Termination (each such date hereinafter called a "Settle-
ment Date"), the Trustee shall, subject to the limitations
contained in Paragraph 4.8 and Article 23 hereof, pay to
the Vendor (i) in the case of a Casualty Occurrence, a sum
equal to the Casualty Value (as defined in Paragraph 7.3
hereof) of such unit suffering a Casualty Occurrence as of
such Settlement Date, and (ii) in the case of a Termina-
tion, a sum equal to the Termination Value (as defined in
Paragraph 7.4 hereof) as of such Settlement Date. On-any
such Settlement Date the Trustee shall file, or cause to
be filed, with the Vendor a certificate setting forth the
Casualty Value of such unit or the Termination Value of




such unit, as the case may be. Any money paid to the
Vendor pursuant to this paragraph shall be applied on the
date of such payment to prepay, without penalty or premium
(except as provided in Paragraph 7.4 hereof), ratably in
accordance with the unpaid principal balance of each
installment, the CSA Indebtedness, together with all in-
terest accrued on the portion of the CSA Indebtedness
being prepaid. The Trustee shall promptly cause to be
furnished to the Vendor and the Lessee a revised schedule
of payments of principal and interest thereafter to be
made, in such number of counterparts as the Vendor and the
Lessee may request, calculated as provided in Paragraph
4.4 hereof.

7.3. Casualty Value. The Casualty Value of
each unit of the Equipment suffering a Casualty Occurrence
shall be deemed to be equal to the sum of (i) that portion
of the original Purchase Price thereof referred to in Par-
agraph 4.3(b) hereof remaining unpaid on the Settlement
Date (without giving effect to any prepayment or prepay-
ments theretofore made under this Article with respect to
any other unit) and (ii) interest accrued thereon but un-
paid as of the Settlement Date. For the purpose of this
paragraph and Paragraph 7.4 hereof, each payment of the
Purchase Price made pursuant to Article 4 hereof shall be
deemed to be a payment with respect to each unit of Equip-
ment in like proportion as the original Purchase Price of
such unit bears to the aggregate original Purchase Price
of all the Equipment.

7.4. Termination Value. The Termination Value
of each unit of the Equipment shall be equal to (i) the
Casualty Value of such unit of Equipment determined pur-
suant to Paragraph 7.3 hereof, plus, (ii) in the case of a
Termination resulting from a determination by the Lessee
that the Units subject to such termination are surplus, a
prepayment premium equal to the applicable percentage of
such Casualty Value as set forth below:

Termination Date Percentage
9/1/94 10%
3/1/95 10%
9/1/95 8.75%

3/1/96 8.75%



9/1/96 7.50%
3/1/97 7.50%
9/1/97 6.25%
3/1/98 6.25%
9/1/98 5%
3/1/99 5%
9/1/99 3.75%
3/1/00 3.75%
9/1/00 2.50%
3/1/01 2.50%
9/1/01 1.25%
3/1/02 1.25%
9/1/02 -0-

7.5. Obligations upon Payment of Casualty Value
or Termination Value. Upon payment by the Trustee to the
Vendor (1) of the Casualty Value of any unit of the Equip-
ment having suffered a Casualty Occurrence or (ii) of the
Termination Value of any unit of the Equipment, absolute
right to the possession of, title to and property in such
unit or units shall pass to and vest in the Trustee, with-
out further transfer or action on the part of the Vendor,
except that the Vendor, if requested by the Trustee, will
execute and deliver to the Trustee, at the expense of the
Trustee, an appropriate instrument confirming such passage
to the Trustee of all the Vendor's right, security title
and interest, and the release of the Vendor's security
interest, in such unit or units, in recordable form, in
order that the Trustee may make clear upon the public
records the title of the Trustee to such unit or units.

ARTICLE 8
INSURANCE PROCEEDS AND CONDEMNATION PAYMENTS

If the Vendor shall receive any insurance pro-
ceeds or condemnation payments in respect of any unit suf-
fering a Casualty Occurrence or involved in a Termination,
the Vendor shall promptly pay such insurance proceeds or
condemnation payments to the Trustee; provided, however,
that no event of default shall have occurred and be con-
tinuing hereunder and the Trustee shall have made payment
(i) of the Casualty Value of such unit, and/or (ii) of the




Termination Value of such unit to the Vendor. All insur-
ance proceeds received by the Vendor in respect of any
unit of Equipment not suffering a Casualty Occurrence
shall be paid to the Trustee upon proof satisfactory to
the Vendor that any damage to such unit in respect of
which such proceeds were paid has been fully repaired.

ARTICLE 9
REPORTS AND INSPECTIONS

On or before April 30 in each year, commencing
with the year 1985, the Trustee shall, subject to the pro-
visions of Paragraph 4.8 and Article 23 hereof, cause to
be furnished to the Vendor an accurate statement to the
effect set forth in § 8 of the Lease. The Vendor shall
have the right, by its agents, to inspect the Equipment
and the Trustee's and the Lessee's records with respect
thereto at such reasonable times as the Vendor may request
during the term of this Agreement.

ARTICLE 10
MARKING OF EQUIPMENT

10.1. Marking of Equipment. The Trustee will
cause each unit of the Equipment to be kept numbered and
marked as provided in § 5 of the Lease. The Trustee will
not permit the identifying number of any unit of the
Equipment to be changed except in accordance with a state-
ment of new number or numbers to be substituted therefor,
which statement previously shall have been filed with the
Vendor and filed, recorded and deposited by or on behalf
of the Trustee in all public offices where this Agreement
shall have been filed, recorded and deposited.

10.2. No Designations of Ownership. Except as
provided in Paragraph 10.1 of this Article 10, the Trustee
will not allow the name of any person, association or cor-
poration to be placed on any unit of the Equipment as a
designation that might be interpreted as a claim of owner-
ship; provided, however, that the Fauipment may bhe let-
tered with the names or initials or other insignia custom-
arily used by the Lessee or its affiliates.




ARTICLE 11
COMPLIANCE WITH LAWS AND RULES

During the term of this Agreement, the Trustee
will comply, and will cause every lessee or user of the
Equipment to comply, in all material respects (including,
without limitation, with respect to the use, maintenance
and operation of the Equipment) with all Applicable Laws
(as defined in § 10.1 of the Lease), and in the event that
such Applicable Laws require any alteration, replacement
or addition of or to any part of any unit of the Equip-
ment, the Trustee will or will cause the Lessee to conform
therewith at no expense to the Vendor; provided, however,
that, with notice to the Vendor, the Trustee or the Lessee
may, in good faith, contest the validity or application of
any such Applicable Laws in any reasonable manner which
does not, in the opinion of the Vendor, adversely affect
the property or rights of the Vendor under this Agreement.

ARTICLE 12
POSSESSION AND USE

12.1. Possession and Use of Equipment by Trus-
tee. The Trustee, so long as an event of default shall
not have occurred and be continuing under this Agreement,
shall be entitled, from and after delivery of the Equip-
ment by the Builder to the Trustee, to the possession of
the Equipment and the use thereof, but only upon and sub-
ject to all the terms and conditions of this Agreement.

12.2. Lease Permitted; Lease Subordinate; No
Amendment or Termination. The Trustee simultaneously 1is
leasing the Equipment to the Lessee as provided in the
Lease, and the rights of the Lessee and its permitted as-
signs under the Lease shall be subordinated and junior in
rank to the rights, and shall be subject to the remedies,
of the Vendor under this Agreement and under the Consent; .
provided, however, that so long as (i) no Event of Default
exists under the Lease, (ii) the Lessee is complying with
the provisions of the Consent and (iii) the Vendor is
entitled to apply the Payments (as defined in the Lease
Assignment) in accordance with the Lease Assignment, the
Lease may not be terminated and the Lessee shall be enti-
tled to the rights of possession, use and assignment pro-
vided under § 15 of the Lease. The Lease shall not be
amended in any material respect or terminated (except in
accordance with its terms) without the prior written con-
sent of 'the Vendor,




12.3. Other Leases of Equipment. Subject to
the rights of the Lessee under the Lease, the Trustee may
also lease the Equipment to any other entity, but only
with the prior written consent of the Vendor, which con-
sent may be subject to the conditions, among others, that
(i) such lease shall provide that the rights of such les-
see are made expressly subordinate to the rights and reme-
dies of the Vendor under this Agreement, (ii) such lessee
shall expressly agree not to assign or permit the assign-
ment of any unit of the Equipment to service involving the
regular operation and maintenance thereof outside the
United States and (iii) such lease shall be assigned to
the Vendor as security on terms consistent with those set
forth in Annex D hereto, and in any event satisfactory to
the Vendor.

ARTICLE 13
PROHIBITION AGAINST LIENS

13.1. Trustee to Discharge Liens. The Trustee
will pay or discharge any and all sums claimed by any
party from, through or under the Trustee or its successors
or assigns which, if unpaid, might become a lien, charge
or security interest on or with respect to the Equipment,
or any unit thereof or the income and proceeds from the
Equipment, as defined in Article 4 hereof, equal or supe-
rior to the Vendor's security interest therein, and will
promptly discharge any such lien, charge or security in-
terest which arises, but, with notice to the Vendor, shall
not be required to pay or discharge any such claim so long
as the validity thereof shall be contested in good faith
and by appropriate legal proceedings in any reasonable
manner and the nonpayment thereof does not, in the reason-
able opinion of the Vendor, adversely affect the security
interest of the Vendor in or to the Equipment or otherwise
under this Agreement. Any amounts paid by the Vendor in
discharge of any such liens, charges or security interests
upon the Equipment shall be secured by and under this
Agreement,

13.2. No Breach for Certain Liens. The forego-
ing covenant will not be deemed breached by reason of
liens for taxes, assessments or governmental charges or
levies, in each case not due and delinquent, or undeter-
mined or inchoate materialmen's, mechanics', workmen's,
repairmen's or other like liens arising in the ordinary
course of business and, in each case, not delinguent.
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13.3. Article 13 Subject to Paragraph 4.8 and
Article 23 Except in Certaln Instances. The obligations
of the Trustee under this Article 13 are subject to the
limitations contained in Paragraph 4.8 and Article 23
hereof; provided, however, that the Trustee in its indi-
vidual capacity will pay or discharge any and all taxes,
claims, liens, charges or security interests claimed by
any party from, through or under the Trustee or its suc-
cessors or assigns, and, to the extent it receives funds
sufficient for such purpose from the Owner, from, through
or under the Owner and its successors and assigns, not
arising out of the transactions contemplated hereby or in
other documents mentioned herein (but, to the extent that
it receives funds sufficient for such purpose from the
Owner, including taxes arising out of the receipt of rent-
als and other payments under the Lease and any other pro-
ceeds from the Equipment), which, if unpaid, might become
a lien, charge or security interest on or with respect to
the Equipment or the Trustee's interest in the Lease and
the payments to be made thereunder, but the Trustee shall
not be required to pay or discharge any such tax, claim,
lien, charge or security interest so long as the validity
thereof shall be contested in good faith and by appropri-
ate legal proceedings in any reasonable manner and the
nonpayment thereof does not adversely affect the Lessee's
rights of possession, use and assignment provided under
§ 15 of the Lease or the security interest of the Vendor
in or to the Equipment or its interest in the income and

proceeds from the Equipment or otherwise under this Agree-
ment,

ARTICLE 14

INDEMNITIES AND WARRANTIES

14.1. Indemnification. The Trustee shall pay,
and shall protect, indemnify and hold the Indemnified Per-
sons harmless from and against any and all Indemnified
Matters (as defined in § 12 of the Lease) which may be
imposed on, incurred by or asserted against any Indemni-
fied Person; except that the Trustee shall not be liable
to the Builder in respect of any Indemnified Matter to the
extent liability in respect thereof arises out of any tort
by the Builder or out of any breach of warranty or failure
to perform any covenant hereunder by the Builder or is
covered by the Builder's warranty of material and workman-
ship or patent indemnification referred to in Paragraph
14.4 hereof. The Trustee shall be obligated under this
Article 14, irrespective of whether any Indemnified Person
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shall also be indemnified with respect to the same matter
under any other agreement by any other person, and the
Indemnified Person seeking to enforce the indemnification
may proceed directly against the Trustee under this Ar-
ticle 14 without first resorting to any such other rights
of indemnification. 1In case any action, suit or proceed-
ing is brought against any Indemnified Person in connec-
tion with any Indemnified Matter, such Indemnified Person
shall provide prompt written notice thereof to the Trustee
and the Trustee may, at the Trustee's expense, resist and
defend such action, suit or proceeding, or cause the same
to be resisted or defended by counsel selected by the
Trustee and approved by such Indemnified Person (which
approval shall not be unreasonably withheld), and, in the
event of any failure by the Trustee to do so, the Trustee
shall pay all costs and expenses (including without limi-
tation attorneys' fees and expenses) incurred by such In-
demnified Person in connection with such action, suit or
proceeding; provided that the Trustee shall not be liable
for any settlement of any such action, suit or proceeding
effected without its consent, 1In the event the Trustee is
required to make any payment under this Article 14, the
Trustee shall pay such Indemnified Person an amount which,
after deduction of all taxes required to be paid by such
Indemnified Person in respect of the receipt thereof under
the laws of the United States or of any political subdivi-
sion thereof (after giving credit for any savings in re-
spect of any such taxes by reason of deductions, credits
or allowances in respect of the payment of the expense
indemnified against, and of any other such taxes as deter-
mined in the sole discretion of the Indemnified Person),
shall be equal to the amount of such payment. The Vendor
and the Trustee agree to give each other promptly upon
obtaining knowledge thereof written notice of any claim or
liability hereby indemnified against. Upon the payment in
full of any indemnities as contained in this Article 14 by
the Trustee, and provided that no event of default de-
scribed in Paragraph 16.1 hereof (or other event which
with lapse of time or notice or both would constitute such
an event of default) shall have occurred and be continu-
ing, it shall be subrogated to any right of such Indemni-
fied Person in respect of the matter against which indem-
nity has been given. BAny payments received by such Indem-
nified Person from any person (other than the Trustee) as
a result of any Indemnified Matter shall be paid over to
the Trustee to the extent necessary to reimburse the Trus-
tee for indemnification payments previously made in re-
spect of such matter.
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14.2. Survival; No Subrogation. The indem-
nities contained 1in this Article 14 shall survive the ex-
piration or termination of this Agreement with respect to
all events, facts, conditions or other circumstances oc-
curring or existing prior to such expiration or termina-
tion and are expressly made for the benefit of, and shall
be enforceable by, any Indemnified Person. None of the
indemnities in this Article 14 shall be deemed to create
any rights of subrogation in any insurer or third party
against the Trustee therefor, from or under any Indemni-
fied Person, whether because of any claim paid or defense
provided for the benefit thereof or otherwise.

14.3. Trustee Not Released if Equipment Damaged
or Lost. The Trustee will bear the responsibility for,
and risk of, and shall not be released from its obliga-
tions hereunder in the event of, any damage to or the de-
struction or loss of any unit of or all the Equipment.

14.4. Warranties of Builder; Patent Indemni-
ties. The agreement of the parties relating to the Build-
er's warranties of material and workmanship and the agree-
ment of the parties relating to patent indemnification are
set forth in Items 3 and 4 of Annex A hereto. The Builder
represents and warrants that, at the time of delivery and
acceptance of each unit of the Equipment under this Agree-
ment, the Builder will have good and marketable title to
such unit, free and clear of all claims, liens, security
interests and other encumbrances of any nature except only
the rights created by this Agreement, the CSA Assignment
and the Lease.

ARTICLE 15
ASSIGNMENTS

15.1. Assignment by Trustee., Except as pro-
vided in Article VII of the Trust Agreement, the Trustee
will not (a) except as provided in Article 12 hereof,
transfer the right to possession of any unit of the Equip-
ment or (b) sell, assign, transfer or otherwise dispose of
its rights under this Agreement.

15.2. Assignment by Vendor. All or any of the
rights, benefits and advantages of the Vendor under this
Agreement, including the right to receive the payments
herein provided to be made by the Trustee, may be assigned
by the Vendor and reassigned by any assignee at any time
or from time to time. No such assignment shall subject
any assignee to, or relieve the Builder from, any of the
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obligations of the Builder to construct and deliver the
Equipment in accordance herewith or to respond to its war-
ranties and indemnities referred to in Article 14 hereof,
or relieve the Trustee of its obligations to the Builder
contained in Articles 2, 3, 4, 6 and 14 hereof, Annex A
hereto and this Article 15, or any other obligation which,
according to its terms or context, is intended to survive
an assignment.

15.3. Notice of Assignment by Vendor. Upon any
such assignment, the assignor shall give written notice to
the Trustee and the Lessee, together with a counterpart or
copy of such assignment, stating the identity and post
office address of the assignee, and such assignee shall,
by virtue of such assignment, acquire all the assignor's
right, title and interest in and to the Equipment and this
Agreement, or in and to a portion thereof, as the case may
be, subject only to such reservations as may be contained
in such assignment. From and after the receipt by the
Trustee of the notification of any such assignment, all
payments thereafter to be made by the Trustee under this
Agreement shall, to the extent so assigned, be made to the
assignee in such manner as it may direct.

15.4. No Setoff Against CSA Indebtedness Upon
Assignment. The Trustee recognizes that this Agreement
will be assigned to the Assignee as provided in the C3Aa
Assignment. The Trustee expressly represents, for the
purpose of assurance to any person, firm or corporation
considering the acquisition of this Agreement or of all or
any of the rights of the Vendor hereunder, and :for the
purpose of inducing such acquisition, that the rights of
the assignee to the entire unpaid CSA Indebtedness in re-
spect of the Purchase Price of the Equipment or such part
thereof as may be assigned together with interest thereon,
as well as any other rights hereunder which may be so as-
signed, shall not be subject to any defense, setoff,
counterclaim or recoupment whatsoever by the Trustee aris-
ing out of any breach of any obligation of the Builder
with respect to the Equipment or the manufacture, con-
struction, delivery or warranty thereof, or with respect
to any indemnity herein contained, nor subject to any de-
fense, setoff, counterclaim or recoupment whatsoever aris-
ing by reason of any other indebtedness or liability at
any time owing to the Trustee by the Builder. Any and all
such obligations, howsoever arising, shall be and remain
enforceable by the Trustee against and only against the
Builder.




ARTICLE 16
DEFAULTS

16.1. Events of Default; Termination of Lease;
Declaration of Default; Acceleration of CSA Indebtedness.
In the event that any one or more of the following events
of default shall occur and be continuing, to wit:

(a) the Trustee shall fail to pay or cause to
be paid in full any sum payable by the Trustee when
payment thereof shall be due hereunder (irrespective
of the provisions of Paragraph 4.8 or Article 23
hereof or any other provision of this Agreement lim-
iting the liability of the Trustee) and such default
shall continue for five business days after the date
such payment is due and payable; or

{b) the Trustee shall, for more than 30 days
after the Vendor shall have demanded in writing per-
formance thereof, fail or refuse to comply with any
other covenant, agreement, term or provision of this
Agreement (irrespective of the provisions of Para-
graph 4.8 or Article 23 hereof or any other provision
of this Agreement limiting the liability of the Trus-
tee), or of the Lease, the CSA Assignment or the
Lease Assignment, on its part to be kept and per-
formed or to make provision satisfactory to the Ven-
dor for such compliance; or

(c¢) any proceeding shall be commenced by or
against the Trustee or the Owner for any relief which
includes, or might result in, any modification of the
obligations of the Trustee or the Owner hereunder or
under the Participation Agreement under any bankrupt-
cy or insolvency laws, or laws relating to the relief
of debtors, readjustment of indebtedness, reorganiza-
tions, arrangements, compositions or extensions
(other than a law which does not permit any readjust-
ment of such obligations), and, unless such proceed-
ings shall have been dismissed, nullified, stayed or
otherwise rendered ineffective (but then only so long
as such stay shall continue in force or such ineffec-
tiveness shall continue), all the obligations of the
Trustee or the Owner, as the case may be, under this
Agreement and under the Participation Agreement shall
not have been and shall not continue to have been
duly assumed in writing, pursuant to a court order or
decree, by a trustee or trustees or receiver or re-
ceivers appointed (whether or not subject to ratifi-
cation) for the Trustee or the Owner or for its prop-



erty in connection with any such proceedings in such
manner that such obligations shall have the same
status as obligations incurred by such trustee or
trustees or receiver or receivers, within 60 days
after the commencement of such proceeding; or

(d) the Trustee shall make or permit any unau-
thorized assignment or transfer of this Agreement or
any interest herein or any unauthorized transfer of
the right to possession of any unit of the Equipment
and the Trustee shall, for more than 30 days after
demand in writing by the Vendor, fail to secure a
reassignment or retransfer to the Trustee of such
Agreement, interest or right; or

(e) any Event of Default (as defined in the
Lease) shall have occurred and be continuing under
the Lease unless the Trustee shall have cured such
Event of Default and the corresponding event of de-
fault hereunder (after giving effect to any applica-
ble grace periods) within five days after the Vendor
shall have given notice to the Trustee pursuant to
the last paragraph of Paragraph 1 of the Lease As-
signment (as defined in the Participation Agreement);
provided, however, that if more than four Events of
Default or more than two consecutive Events of De-
fault shall have occurred under clause (A) of § 13.1
of the Lease, there shall be an event of default un-
der this clause (e) whether or not the Trustee in
fact cures a fifth, or a third consecutive, Event of
Default under said clause (A) and irrespective of
whether the Vendor shall have given such notice to
the Trustee;

(it being understood, however, that any event described in
clause (a) above, to the extent that there shall be a con-
current Event of Default under clause (A) of § 13.1 of the
Lease, shall not be deemed an event of default hereunder
unless and until (i) the five~day period, if any, during
which, in accordance with the provisions of clause (e)
above, the Trustee may cure such Event of Default under
the Lease and the corresponding event hereunder shall have
expired and (ii) the Trustee shall not, during such peri-
od, have effected such cure), then at any time after the
occurrence of such an event of default the Vendor may,
upon written notice to the Trustee, the Owner and the Les-
see and upon compliance with any legal requirements then
in force and applicable to such action by the Vendor, de-
clare (a "Declaration of Default") the entire unpaid CSA
Indebtedness, together with the interest thereon then ac-
crued and unpaid, immediately due and payable, without
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further demand, and thereafter the aggregate of the unpaid
balance of such indebtedness and interest shall bear in-
terest from the date of such Declaration of Default at the
Overdue Rate to the extent legally enforceable. In addi-
tion, if the Trustee does not pay the entire unpaid CSA
Indebtedness, together with the interest thereon accrued
and unpaid to the date of payment, within 30 days of such
notice of Declaration of Default, the Vendor may cause the
term of the Lease immediately to terminate (and the Trus-
tee acknowledges the right of the Vendor to terminate the
term of the Lease), provided, however, that such termina-
tion shall not be in derogation of or impair the rights of
the Trustee or the Vendor (under the assignment thereof),
as the case may be, to enforce compliance by the Lessee
with any of its covenants and agreements under the Lease
or to enforce any of its rights and remedies under § 13 of
the Lease (subject to the Vendor's rights to repossess and
sell the Equipment as provided in this Agreement), includ-
ing the rights of the Trustee or the Vendor (under the
assignment thereof), as the case may be, to sue for and
recover damages provided for in § 13 of the Lease upon the
occurrence of an Event of Default under the Lease; and
provided further, however, that so long as (1) no Event of
Default exists under the Lease, (2) the Lessee is comply-
ing with the provisions of the Consent and (3) the Vendor
is entitled to apply the Payments in accordance with the
Lease Assignment, the Lease may not be terminated and the
Lessee shall be entitled to the rights of possession, use
and assignment provided under § 15 of the Lease. Upon a
Declaration of Default, subject to Paragraph 4.8 and
Article 23 hereof, the Vendor shall be entitled to recover
judgment for the entire unpaid balance of the CSA Indebt-
edness so payable, with interest as aforesaid, and to col-
lect such judgment out of any property of the Trustee,
subject to the provisions of Paragraph 4.8 and Article 23
hereof and the second proviso in the preceding sentence,
wherever situated. The Trustee shall promptly notify the
Vendor of any event of which it has knowledge which con-
stituted, constitutes, or with the giving of notice and/or
lapse of time could constitute, an event of default under
this Agreement.

16.2. Waiver of Defaults. The Vendor may, at
its election, waive any event of default hereunder and its
consequences and rescind and annul any Declaration of De-
fault or notice of termination of the Lease by notice to
the Trustee and the Lessee in writing to that effect, and
thereupon the respective rights of the parties shall be as
they would have been if no such event of default had oc-
curred and no Declaration of Default or notice of termina-
tion of the Lease had been made or given. Notwithstanding
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the provisions of this paragraph, it is expressly understood and
agreed by the Trustee that time is of the essence of this Agree-
ment and that no such waiver, rescission or annulment shall ex-

tend to or affect any other or subsequent default or impair any

rights or remedies consequent thereon.

16.3. Prepayment. If after September 1, 1989, an
event of default shall have occurred and be continuing hereunder
for a period of 180 days or more as a result of an Event of De-
fault under (and as defined in) the Lease, the Vendor shall not
have made a Declaration of Default and the Vendor shall have
exercised its right, pursuant to the second paragraph of Para-
graph 1 of the Lease Assignment, to retain the balance of the
Payments (as defined in the Lease Assignment) that would other-
wise be payable to the Trustee, the Trustee may prepay the
entire CSA Indebtedness together with interest thereon accrued
and unpaid to the date of prepayment, without premium or
penalty, upon not less than 30 days prior written notice to the
Vendor (which notice shall specify a prepayment date not less
than 30 nor more than 60 days later than the giving of such
notice) unless the Vendor shall, on or before the 30th day
following receipt of such notice, release to the Trustee all
such balances so retained. 1In the event of such release, the
Vendor shall not at any time thereafter be entitled, pursuant to
said second paragraph of Paragraph 1 of the Lease Assignment, to
retain any portion of any Payment by virtue of the occurrence
and continuation of any Events of Default under the Lease known
to the Vendor and subsisting as of the date of such release.

ARTICLE 17
REMEDIES

17.1. Vendor May Take Possession of Equipment.
Except as hereinafter in this Article 17 expressly provided, at
any time during the continuance of a Declaration of Default, the
Vendor may, upon such further notice, if any, as may be required
for compliance with any mandatory legal requirements then in
force and applicable to the action to be taken by the Vendor,
take or cause to be taken, by its agent or agents, immediate
possession of the Equipment, or one or more of the units there-
of, without liability to return to the Trustee any sums thereto-
fore paid and free from all claims whatsoever, and may remove
the same from possession and use of the Trustee, the Lessee or
any other person and for such purpose may enter upon the prem-
ises of the Trustee or the Lessee or any other premises where
the Equipment may be located and may use and employ in connec-
tion with such removal any supplies, services and aids and any
available trackage and other facilities or means of the Trustee
or the Lessee, subject to all mandatory requirements of law.
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17.2. Assembling of Equipment for Vendor. In
case the Vendor shall demand possession of the Equipment
pursuant to this Agreement and shall designate a reason-
able point or points for the delivery of the Equipment to
the Vendor, the Trustee shall, subject to the provisions
of Paragraph 4.8 and Article 23 hereof, at its own expense
and risk:

(a) forthwith and in the usual manner (includ-
ing, but not by way of limitation, giving prompt
telegraphic and written notice to the Association of
American Railroads and all railroads to which any
unit or units have been interchanged or which may
have possession thereof to return the unit or units)
place such units upon such storage tracks as the Ven-
dor reasonably may designate;

(b) cause such units to be stored, on such
tracks, without charge for insurance, rent or
storage, pending the sale, lease or other disposal of
such units of Equipment by the Vendor; ana

(c) cause the same to be transported to any
reasonable place, as directed by the Vendor.

During any such storage period, the Lessee has agreed pur-
suant to § 14.1 of the Lease, at its own cost and expense,
to insure, maintain and keep each such unit in good order
and repair and to permit the inspection of the Equipment
by the Vendor, the Vendor's representatives and prospec-—
tive purchasers and users. This agreement to deliver the
Equipment and furnish facilities as hereinbefore provided
is of the essence of this agreement between the parties,
and the Trustee acknowledges that upon application to any
court of equity having jurisdiction in the premises, the
Vendor shall be entitled under the Lease as assignee of
the rights of the Trustee thereunder to a decree against
the Lessee requiring specific performance hereof. The
Trustee hereby expressly waives any and all claims against
the Vendor and its agent or agents for damages of whatever
nature in connection with any retaking of any unit of the
Equipment in any reasonable manner.

17.3. Vendor May Dispose of or Retain Equip-
ment. At any time during the continuance of a Declaration
of Default, the Vendor (after retaking possession of the
Equipment as provided in Paragraph 17.1 hereof) may, at
its election, retain the Equipment in satisfaction of the
entire CSA Indebtedness, together with interest thereon
accrued and unpaid and all other payments due under this
Agreement, and make such disposition thereof as the Vendor
shall deem fit. Written notice of the Vendor's election
to retain the Equipment shall be given to the Trustee and
the Lessee by telegram or registered mail, addressed as
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provided in Article 22 hereof, and to any other persons to
whom the law may require notice, within 30 days after such
Declaration of Default. 1In the event that the Vendor
should elect to retain the Equipment and no objection is
made thereto within the 30-day period described in the
second proviso below, all the Trustee's rights in the
Equipment shall thereupon terminate and all payments made
by the Trustee may be retained by the Vendor as compensa-
tion for the use of the Equipment; provided, however, that
if the Trustee, before the expiration of the 30~-day period
described in the proviso below, should pay or cause to be
paid to the Vendor the total unpaid balance of the CSA
Indebtedness, together with interest thereon accrued and
unpaid and all other payments due under this Agreement,
then in such event absolute right to the possession of,
title to and property in the Equipment shall pass to and
vest in the Trustee; provided, further, that if the Trus-
tee, the Lessee or any other persons notified under the
terms of this paragraph object in writing to the Vendor
within 30 days from the receipt of notice of the Vendor's
election to retain the Equipment, then the Vendor may not
so retain the Equipment, but shall sell, lease or other-
wise dispose of it or continue to hold it pending sale,
lease or other disposition as hereinafter provided or as
may otherwise be permitted by law. If the Vendor shall
not have given notice to retain as hereinabove provided or
notice of intention to dispose of the Equipment in any
other manner, it shall be deemed to have elected to sell
the Equipment in accordance with the provisions of this
Article 17.

17.4. Vendor May Sell Equipment; Trustee's
Right of Redemption. At any time during the continuance
of a Declaration of Default, the Vendor, with or without
retaking possession thereof, at its election and upon rea-
sonable notice to the Trustee, the Lessee and any other
persons to whom the law may require notice of the time and
place, may sell the Equipment, or one or more of the units
thereof, free from any and all claims of the Trustee, the
Lessee or any other party claiming from, through or under
the Trustee or the Lessee, at law or in equity, at public
or private sale and with or without advertisement as the
Vendor may determine; provided, however, that if, prior to
such sale and prior to the making of a contract for such
sale, the Trustee should tender full payment of the total
unpaid balance of the CSA Indebtedness, together with in-
terest thereon accrued and unpaid and all other payments
due under this Agreement as well as expenses of the Vendor
in retaking possession of, removing, storing, holding and
preparing the Equipment for, and otherwise arranging for,
the sale and the Vendor's reasonable attorneys' fees, then
upon receipt of such payment, expenses and fees by the
Vendor, absolute right to the possession of, title to and
property in the Equipment shall pass to and vest in the
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Trustee. The proceeds of such sale or other disposition,
less the attorneys' fees and any other expenses incurred
by the Vendor in retaking possession of, removing, stor-
ing, holding, preparing for sale and selling or otherwise
disposing of the Equipment, shall be credited against the
amount due to the Vendor under the provisions of this
Agreement,

17.5. Sale of Equipment by Vendor. Any sale
hereunder shall be held at such place or places and at
such time or times as the Vendor may specify, in one lot
and as an entirety or in separate lots and without the
necessity of gathering at the place of sale the property-
to be sold, and in general in such manner as the Vendor
may determine, so long as such sale shall be in a commer-
cially reasonable manner. The Vendor, the Trustee or the
Lessee may bid for and become the purchaser of the Equip-
ment, or any unit thereof, so offered for sale; provided,
however, that the Lessee shall not be entitled to so bid
and purchase if an Event of Default under the Lease shall
have occurred and be continuing. The Trustee and the Les-
see shall be given written notice of such sale not less
than ten business days prior thereto, by telegram or reg-
istered mail addressed as provided in Article 22 hereof.
In addition, if such sale shall be a private sale (which
shall be deemed to mean only a sale where an advertisement
for bids has not been published in a newspaper of general
circulation or a sale where less than 40 offerees have
been solicited in writing to submit bids), it shall be
subject to the rights of the Lessee and the Trustee to
purchase or provide a purchaser, within ten days after
notice of the proposed sale price, at the same price of-
fered by the intending purchaser or a better price. 1In
the event that the Vendor shall be the purchaser of the
Equipment, it shall not be accountable to the Trustee (ex-
cept to the extent of surplus money received as provided
in Paragraph 17.7 hereof), and in payment of the purchase
price therefor the Vendor shall be entitled to have cred-
ited on account thereof all or any part of sums due to the
Vendor hereunder.

17.6. Effect of Remedies and Powers and Exer-
cise Thereof. Each and every power and remedy hereby
specifically given to the Vendor shall be in addition to
every other power and remedy hereby specifically given or
now or hereafter existing at law or in equity not incon-
sistent herewith, and each and every power and remedy may
be exercised from time to time and simultaneously and as
often and in such order as may be deemed expedient by the
Vendor. All such powers and remedies shall be cumulative,
and the exercise of one shall not be deemed a waiver of




the right to exercise any other or others. No delay or
omission of the Vendor in the exercise of any such power
or remedy and no renewal or extension of any payments due
hereunder shall impair any such power or remedy or shall
be construed to be a waiver of any default or an acguies-
cence therein. Any extension of time for payment here-
under or other indulgence duly granted to the Trustee
shall not otherwise alter or affect the Vendor's rights or
the Trustee's obligations hereunder. The' Vendor's accept~-
ance of any payment after it shall have become due here-
under shall not be deemed to alter or affect the Trustee's
obligations or the Vendor's rights hereunder with respect
to any subsequent payments or default therein,

17.7. Deficiencies. 1If, after applying all
sums of money realized by the Vendor under the remedies
herein provided, there shall remain any amount due to it
under the provisions of this Agreement, the Trustee shall,
subject to the limitations of Paragraph 4.8 hereof and
Article 23 hereof, pay the amount of such deficiency to
the Vendor upon demand, together with interest thereon
from the date of such demand to the date of payment at the
Overdue Rate, and, if the Trustee shall fail to pay any
such deficiency, the Vendor may bring suit therefor and
shall, subject to the limitations of Paragraph 4.8 hereof
and Article 23 hereof, be entitled to recover a judgment
therefor against the Trustee. If, after applying as
aforesaid all sums realized by the Vendor, there shall
remain a surplus in the possession of the Vendor, such
surplus shall be paid to the Trustee. The foregoing pro-
visions of this paragraph are subject to the provisions of
Paragraph 18 of the Participation Agreement.

17.8. Expenses. The Trustee will pay all rea-
sonable fees, costs and expenses, including attorneys'
fees, incurred by the Vendor in enforcing its remedies
under the terms of this Agreement. In the event that the
Vendor shall bring any suit to enforce any of its rights
hereunder and shall be entitled to judgment, then in such
suit the Vendor may recover reasonable expenses, including
reasonable attorneys' fees, and the amount thereof shall
be included in such judgment. The foregoing provisions of
this paragraph shall be subject to the limitations set
forth in Paragraph 4.8 hereof and Article 23 hereof.

17.9. Remedies Subject to Mandatory Legal Re-
quirements. The foregoing provisions of this Article 17
are subject in all respects to all mandatory legal re-
guirements at the time in force and applicable thereto and
are further subject to the condition that, so long as (i)
no Event of Default exists under the Lease, (ii) the Les-
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see is complying with the provisions of the Consent and
(iii) the Vendor is entitled to apply the Payments in
accordance with the Lease Assignment, the Lease may not be
terminated and the Lessee shall be entitled to the rights
of possession, use and assignment provided under § 15 of
the Lease.

" ARTICLE 18
APPLICABLE STATE LAWS

18.1. Conflict with State Laws. Any provision
of this Agreement which is prohibited or unenforceable in
any jurisdiction shall not invalidate the remaining provi-
sions of this Agreement and any such prohibition or unen-
forceability in any jurisdiction shall not invalidate or
render unenforceable such provision in any other jurisdic-
tion. Where, however, the provisions of any applicable
law of any jurisdiction which conflict with any provision
of this Agreement may be waived, they are hereby waived by
the Trustee to the full extent permitted by law, it being
the intention of the parties hereto that this Agreement
shall be deemed to be a conditional sale and enforced as
such.

18.2. Waiver of Notices. Except as otherwise
provided in this Agreement, the Trustee, to the full ex-
tent permitted by law, hereby waives all statutory or
other legal requirements for any notice of any kind, no-
tice of intention to take possession of or to sell or
lease the Equipment, or any one or more units thereof, and
any other requirements as to the time, place and terms of
the sale or lease thereof, any other requirements with
respect to the enforcement of the Vendor's rights and any
and all rights of redemption.

ARTICLE 19
RECORDING

Subject to the provisions of Paragraph 4.8 and
Article 23 hereof, the Trustee will cause this Agreement,
any assignments hereof and any amendments or supplements
hereto or thereto to be filed with the Interstate Commerce
Commission pursuant to 49 U.S.C. § 11303; and the Trustee
will from time to time do and perform any other act and
will execute, acknowledge, deliver, file, register, de-
posit and record any and all further instruments required
by law or reasonably requested by the Vendor for the pur-
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pose of proper protection, to the satisfaction of counsel
for the Vendor, of its security title to the Equipment and
its rights under this Agreement or for the purpose of car-
rying out the intention of this Agreement; and the Trustee
will promptly furnish to the Vendor certificates or other
evidence of such filing, registering, depositing and re-
cording satisfactory to the Vendor.

ARTICLE 20
REPRESENTATIONS AND WARRANTIES OF BUILDER

The Builder hereby represents and warrants to
the Trustee, its successors and assigns, that this Agree-
ment is duly authorized by it and lawfully executed and
delivered by it for a valid consideration and that, assum-
ing due authorization, execution and delivery by the Trus-
tee, this Agreement is, insofar as the Builder is con-
cerned, a legal, valid and existing agreement binding upon
and enforceable against the Builder in accordance with its
terms.

ARTICLE 21

ARTICLE AND PARAGRAPH HEADINGS; EFFECT AND
MODIFICATION OF AGREEMENT

21.1. Article and Paragraph Headings for Con-
venience Only. All article and paragraph headings are
inserted for convenience only and shall not affect any
construction or interpretation of this Agreement.

21.2. Effect and Modification of Agreement.
Except for the Participation Agreement, this Agreement,
including the Annexes hereto, exclusively and completely
states the rights of the Vendor and the Trustee with re-
spect to the Equipment and supersedes all other agree-~
ments, oral or written, with respect to the Equipment. No
variation or modification of this Agreement and no waiver
of any of its provisions or conditions shall be valid un-
less in writing and signed by duly authorized representa-
tives of the Vendor and the Trustee.




ARTICLE 22
NOTICE

Any notice hereunder to any of the parties des-
ignated below shall be made in writing and sent by regis-
tered or certified mail, postage prepaid and return re-
ceipt requested (to be effective on the date of receipt as
shown on the return receipt), to the following specified
addresses:

(a) to the Trustee, at One Constitution Plaza,
Hartford, Connecticut 06115, attention of Corporate
Trust Department, with copies to the Owner at its
address set forth below,

(b) to the Builder, at the address specified in
Item 1 of Annex A hereto,

(c) to any assignee of the Vendor, or of the
Trustee, at such address as may have been furnished
in writing to the Trustee, or the Vendor, as the case
may be, by such assignee, and

(d) to the Owner at its address set forth be-
low:

Progress Leasing Corporation

c/o Xerox Credit Corporation

Two Pickwick Plaza

Greenwich, Connecticut 06836

Attention of Vice President -
Finance/Administration

(with a copy to the Owner at

270 First Avenue South,

St. Petersburg, Florida 33701,

Attention of President)

or to such other address as may have been furnished in
writing by such party to the other parties to this Agree-
ment.

ARTICLE 23
IMMUNITIES; SATISFACTION QF UNDERTAKINGS
23.1. No Recourse Against Certain Persons. No
recourse shall be had in respect of any obligation due

under this Agreement, or referred to herein, against any
incorporator, stockholder, director or officer, as such,
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past, present or future, of the parties hereto or of the
Owner, whether by virtue of any constitutional provision,
statute or rule of law, or by enforcement of any assess-
ment or penalty or otherwise, all such liability, whether
at common law, in equity, by any constitutional provision,
by statute or otherwise, of such incorporators, stockhold-
ers, directors or officers, as such, being forever re-
leased as a condition of and as consideration for the exe-
cution of this Agreement.

23.2. Satisfaction of Certain Covenants. The
obligations of the Trustee under Paragraphs 7.1, 7.2,
17.2, 17.7 and 17.8 hereof, and under Articles 3, 6, 9,
10, 11, 13, 14 and 19 hereof, and any and all obligations
at any time arising thereunder shall be deemed satisfied
in full in all respects (except as set forth in Paragraph
13.3 hereof), and be of no further force or effect insofar
as they involve personal liability for money or perform-
ance or otherwise of the Trustee other than out of "income
and proceeds from the Equipment" (as defined in Paragraph
4.8 hereof), by the Lessee's execution and delivery of the
Lease. The Trustee shall not have any responsibility for
the Lessee's failure to perform such obligations; but if
the same shall not be performed, they shall constitute the

cle 16 hereof. No waiver or amendment of the Lessee's
undertakings under the Lease shall be effective unless
joined in by the Vendor; provided, however, that the Ven-
dor shall consent to any agreement in writing between the
Lessee and the Trustee increasing or decreasing the rent-
als, casualty values or termination values payable pur-
suant to §§ 3 and 7 of the Lease so long as the amounts
payable thereunder are not reduced below those necessary
to satisfy the obligations of the Trustee hereunder, such
consent to be given by the Vendor within 30 days of de-
livery of a copy of any such agreement to the vendor.

23.3. No Personal Liability of Trustee. It is
expressly understood and agreed by and between the parties
hereto, anything herein to the contrary notwithstanding,
that each and all of the representations, warranties and
agreements herein made on the part of the financial insti-
tution acting as Trustee hereunder are each and every one
of them made and intended not as personal representations,
warranties and agreements by said financial institution,
including its successors and assigns, or for the purpose
or with the intention of binding said financial institu-
tion personally but are made and intended for the purpose
of binding only the Trust Estate as such term is used in
the Trust Agreement, and this Agreement is executed and
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delivered by said financial institution solely in the ex-
ercise of the powers expressly conferred upon said finan-
cial institution as trustee under the Trust Agreement; and
that no personal liability or personal responsibility is
assumed by or shall at any time be asserted or enforceable
against said financial institution (except as provided in
Paragraph 13.3 hereof) or the Owner hereunder on account
of any representation, warranty or agreement of the Trus-
tee (except as aforesaid) or the Owner hereunder, either
expressed or implied, all such personal liability, if any,
being expressly waived and released by the Vendor and by
all persons claiming by, through or under the Vendor;
provided, however, that the Vendor or any person claiming
by, through or under the Vendor, making claim hereunder,
may look to said Trust Estate for satisfaction of the
same. Nothing contained in this Section 23.3 shall limit,
restrict or impair the rights of the Vendor to take all
actions to enforce the rights and remedies provided for
herein and to bring suit and obtain a judgment against the
Trustee (provided that neither the Trustee in its fidu-
ciary or individual capacity nor the Owner shall have any
personal liability on any such judgment and the satis-
faction thereof shall be limited to the Trust Estate, in-
cluding any interest therein of the Trustee or the Owner)
or to foreclose the lien and security interest created by
this Agreement or otherwise realize upon the Trust Estate,
including the right to proceed against the Equipment or
the Lessee under the Lease.

The Trustee agrees not to enter into any supple-
ment to or amendment of the Trust Agreement except as pro-
vided in Section 8.01 thereof as in effect on the date of
execution and delivery hereof.

ARTICLE 24
LAW GOVERNING

The terms of this Agreement and all rights and
obligations hereunder shall be governed by the laws of the
State of New York; provided, however, that the parties
shall be entitled to all rights conferred by 49 U.S.C.

§ 11303, such additional rights, if any, as may arise out
of the filing, recording or deposit hereof and of any as-
signment hereof or as shall be conferred by the laws of
the several jurisdictions in which this Agreement or any
ass ignment hereof shall be filed, recorded or deposited or
in which any unit of Equipment shall be located, and such
rights, if any, as may arise out of the marking of Equip-
ment.




Cc-38

ARTICLE 25

EXECUTION

This Agreement may be executed in any number of
counterparts, each of which so executed shall be deemed to

be an original, and such counterparts together shall con-
stitute but one and the same contract, which shall be suf-
ficiently evidenced by any such original counterpart. Aal-
though this Agreement is dated, for convenience, as of the
date first set forth above, the actual date or dates of
execution hereof by the parties hereto is or are, respec-
tively, the date or dates stated in the acknowledgments
hereto annexed. This Agreement shall be effective when
the counterparts thereof are received by Messrs, Reid &
Priest at their offices in New York, New York. '

IN WITNESS WHEREOF, the parties hereto have exe-

cuted or caused to be executed this instrument, all as of
the date first above written.

THE CONNECTICUT BANK AND TRUST
COMPANY, NATIONAL ASSQCIATION,
not in its individual capacity,

but solely as Trustee as afore-
said,

[seall . by ﬁ::%;:€;7‘1
C.‘

Aythorized Officer

Attest:

2 B4 st

Authorized Officer
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f BETHLEHEM STEEL CORPORATION,

feeal]l by

Vice President

Attest:

S ZD

Assistan{ /Secketary
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STATE OP CONNECTICUT, )
) ) 88.:
COUNTY OF HBARTFORD, )

—n

On this \j—\' day of mc\“\wu, before me per-
sonally appearedF. W. {AWA}M tO me personally known, who,
being by me duly sworn, says that he is an Authorized Of-
ficer of THE CONNECTICUT BANK AND TRUST COMPANY, NATIONAL
ASSOCIATION, that one of the seals affixed to the fore-
going instrument is the corporate seal of said Association
and that said instrument was signed and sealed on behalf
of said Association by authority of its Board of Directors
and he acknowledged that the execution of the foregoing
instrument was the free act and deed of said Association.

tatj\?ublic‘\

PATTY A. LYNCH
NOTARY PUBLIG
MY COMMISSION EXPIRES MARCH 31, 1987

My Commission expires

STATE OF PENNSYLVANIA, )
) ss.:
COUNTY OF LEHIGH, ) '

On this day of 1984, before me per-
sonally appeared s to me personally known,
who, being by me duly sworn, says that he is a Vice Presi-
dent of BETHLEHEM STEEL CORPORATION, that one of the seals
affixed to the foregoing instrument is the corporate seal
of said corporation, that said instrument was signed and
sealed on behalf of said corporation by authority of its
Board of Directors, and he acknowledged that the execution

of the foregoing instrument was the free act and deed of
said corporation.

Notary Public

My Commission expires
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STATE OF CONNECTICUT, )
) ) 8S.:
COUNTY OF HARTFORD, )

On this day of 1984, before me per-
sonally appeared + to me personally known, who,
being by me duly sworn, says that he is an Authorized Of-
ficer of THE CONNECTICUT BANK AND TRUST COMPANY, NATIONAL
ASSOCIATION, that one of the seals affixed to the fore-
going instrument is the corporate seal of said Association
and that said instrument was signed and sealed on behalf
of said Association by authority of its Board of Directors
and he acknowledged that the execution of the foregoing
instrument was the free act and deed of said Association.

Notary Public
My Commission expires

STATE OF PENNSYLVANIA, )
) s8.:
COUNTY OF LEHIGH, )

On this 18th day of May | 1984, before me per-
sonally appeared R. C. Wilkins , to me personally known,

‘who, being by me duly sworn, says that he is a Vice Presi-

dent of BETHLEHEM STEEL CORPORATION, that one of the seals
affixed to the foregoing instrument is the corporate seal
of said corporation, that said instrument was signed and
sealed on behalf of said corporation by authority of its
Board of Directors, and he acknowledged that the execution

of the foregoing instrument was the free act and deed of
saiqd corporation.

%‘“& w///m&mzfc,/\,

Notary Bubtic

My Commission Exprres

My Commission expires July 2, 1987
Ciry of Bethlehem |

Lehigh Councy
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Allocation Schedule of Each $1,000,000 of CSA Indebtedness
Payable in (i) One Interim Payment of Interest Only on

September 1,

Installment
Date

9/1/84
3/1/85
9/1/85
3/1/86
9/1/86
3/1/87
9/1/87
3/1/88
9/1/88
3/1/89
9/1/89
3/1/90
9/1/90
3/1/91
9/1/91
3/1/92
9/1/92
3/1/93
9/1/93
3/1/94
9/1/94
3/1/95
9/1/95
3/1/96
9/1/96
3/1/97
9/1/97
3/1/98
9/1/98
3/1/99
9/1/99

- — v —— > ——— ———

Interest only on the CSA Indebtedness shall be paid
to the extent accrued on this date.

Principal Interest
Recovery Payment

* *
14,681.82 69,375.00
15,700.37 68,356.45
16,789.59 67,267.24
17,954.37 66,102.46
19,199.95 64,856.87
20,531.95 63,524.88
21,956.35 62,100.47
23,479.57 60,577.25
25,108.47 58,948.36
26,850.37 57,206.46
23,539.81 55,343.71
16,765.28 53,710.64
20,122.85 52,547.55
17,404.51 51,151.52
21,347.17 49,944.09
18,296.23 48,463.13
22,646.16 47,193.82
19,260.58 45,622.75
24,035.13 44,286.54
20,299.75 42,619.11
25,520,49 41,210.81
21,419.15 39,440.33
27,109,.22 37,954.37
22,624.61 36,073.67
28,808.85 34,504.09
24,055.54 32,505.48
30,769.22 30,836.62
25,762.81 28,702.01
33,012.25 26,914.71
27,631.19 24,624.49

Total
Payment

*

84,056.82
84,056.82
84,056.83
84,056.83
84,056.82
84,056.83
84,056.82
84,056.82
84,056.83
84,056.83
78,883.52
70,475.92
72,670.40
68,556.03
71,291.26
66,759.36
69,839.98
64,883.33
68,321.67
62,918.86
66,731.30
60,859.48
65,063.59
58,698.28
63,312.94
56,561.02
61,605.84
54,464.82
59,926.96
52,255.68

1984, and (ii) 36 Semiannual Installments of
Principal and Interest Commencing March 1, 1985

Ending

Principal
1,000,000.00

985,318.18
969,617.81
952,828.22
934,873.85
915,673.90
895,141.95
873,185.60
849,706.03
824,597.56
797,747.19
774,207.38
757,442.10
737,319.25
719,914.74
698,567.57
680,271.34
657,625.18
638,364.60
614,329.47
594,029.72
568,509.23
547,090.08
519,980.86
497,356.25
468,547.40
444,491.86
413,722.64
387,959.83
354,947.58
327,316.39



Installment
Date

3/1/2000
9/1/2000
3/1/2001
9/1/2001
3/1/2002
9/1/2002

Principal Interest

Recovery Payment

35,419.05 22,707.57
29,635.61 20,250.38
49,126.64 18,194.41
66,336.51 14,786.25
70,938.60 10,184.15
75,859.98 5,262.79

*«  pzcluding interest payable on 9/1/84

Total
Payment

58,126.62
49,885,99
67,321.05
81,122,776
81,122.75
81,122.77

ilﬁﬁﬁlﬁﬁﬁ'aa I15531350043* 2'§§§,§§6.i3**
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Ending
Principal

291,897.34
262,261.73
213,135.09
146,798.58
75,859.98
(-.00)

(-.00)



C-43

Exhibit A to the
Conditional Sale Agreement

CERTIFICATE OF ACCEPTANCE

TO: Bethlehem Steel Corporation
Freight Car Division
Johnstown, Pennsylvania 15907

Attention: Division General Manager

I, the duly authorized representative of The Connec-
ticut Bank and Trust Company, National Association, not in its
individual capacity but solely as trustee (the "Trustee") under
a Trust Agreement dated as of May 15, 1984 with Progress Leas-~
ing Corporation, pursuant to Paragraph 3.4 of the Conditional
Sale Agreement dated as of May 15, 1984 between the Trustee and
Bethlehem Steel Corporation, and the duly authorized represen-
tative of System Fuels, Inc. (the "Lessee") pursuant to §2 of
the Lease of Railroad Equipment, dated as of May 15, 1984,
between the Lessee and the Trustee, do hereby certify that I
inspected and accepted delivery thereunder of the following
Units of Equipment:

TYPE OF EQUIPMENT: 100-TON ROTARY DUMP COAL CARS
DATE ACCEPTED:

NUMBER OF UNITS:

RAILROAD ROAD NUMBERS:

I do further certify that the foregoing Units
are in good order and condition, and appear to conform to
the specifications, requirements and standards applicable
thereto as provided in Article 2 of the aforesaid Condi-
tional Sale Agreement.

I do further certify that each of the foregoing
Units has been marked by means of a stencil printed in
contrasting colors upon each side of each such Unit in
letters not less than one inch in height as follows:

Owned by a Bank or Trust Company as Trustee and
Subject to a Security Agreement filed with the
Interstate Commerce Commission.

The execution of this Certificate will in no way
relieve or decrease the responsibility of Bethlehem Steel

Corporation for warranties it has made with respect to the
Equipment.

Authorized Representative of
Trustee and Lessee

cc: John Hancock Mutual Life Insurance Company



Item 1:

Item 2:

Item 3:

Annex A
to
Conditional ‘Sale Agreement

Bethlehem Steel Corporation, a Delaware corpora-
tion, having an address at Johnstown, Pennsyl-
vania 15907, attention of Freight Car Division,
Division General Manager.

The Equipment shall be settled for in three
Groups on June 4, June 15 and June 29, 1984,
unless the Builder, the Assignee, the Lessee and
the Trustee otherwise agree; provided, however,
that all Equipment shall be settled for on or
prior to August 31, 1984,

The Builder warrants that the Equipment will be
built in accordance with the requirements, spec-
ifications and standards set forth in Article 2
of this Agreement and warrants that the Equip-
ment will be free from defects in material (ex-
cept as to specialties incorporated therein
which were specified or supplied by the Lessee
and not manufactured by the Builder) and work-
manship under normal use and service, the
Builder's obligation under this Item 3 being
limited to making good at its plant any part or
parts of any unit of such Equipment which shall
be returned to the Builder with transportation
charges prepaid, within two years after the de-
livery of such unit to the Trustee, and which
the Builder's examination shall disclose to its
satisfaction to have been thus defective. EX~-
CEPT FOR THE OBLIGATIONS AND LIABILITIES OF THE
BUILDER UNDER ARTICLES 2, 3 AND 4 OF THIS AGREE-
MENT AND ITEM 4 OF THIS ANNEX A, THE FOREGOING
WARRANTY OF THE BUILDER IS EXPRESSLY IN LIEU OF
ALL OTHER WARRANTIES, EXPRESS OR IMPLIED, IN-
CLUDING ANY IMPLIED WARRANTY OF MERCHANTABILITY
OR FITNESS FOR A PARTICULAR PURPOSE AND OF ALL
OTHER OBLIGATIONS OR LIABILITIES ON THE PART OF
THE BUILDER, and the Builder does not assume or
authorize any person to assume for it any other
liability in connection with the construction
and delivery of the Equipment except as afore-
said. . It is further agreed that in no event
shall the Builder be liable for indirect or con-
sequential damages of any kind.

The Builder further agrees that neither the
inspection as provided in Article 3 of this
Agreement nor any examination nor the acceptance
of any units of the Equipment as provided in
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said Article 3 shall be deemed a waiver or a
modification by the Trustee of any of its rights

under this Item 3.

The Builder agrees (except in cases of articles
or materials specified by the Lessee and not
manufactured by the Builder and in cases of de-
signs, systems, processes, formulae or combina-
tions specified by the Lessee and not developed
or purported to be developed by the Builder) to
indemnify, protect and hold harmless the Trustee
and, as a third party beneficiary hereof, the
Lessee from and against any and all liability,
claims, costs, charges and expenses, including
royalty payments and counsel fees, in any manner
imposed upon or accruing against the Trustee,
the Lessee or its or their assigns, because of
the use in or about the construction or opera-
tion of any of such Equipment of any design,
system, process, formula, combination, article
or material which infringes or is claimed to
infringe on any patent or other right. Pursuant
to § 12 of the Lease, the Lessee likewise will
indemnify, protect and hold harmless the Build-
er, the Trustee and its or their assigns from
and against any and all liability, claims,
costs, charges and expenses, including royalty
payments and counsel fees, in any manner imposed
upon or accruing against the Builder, the Trus-
tee or its or their assigns because of the use
in or about the construction or operation of any
of the Equipment of any article or material
specified by the Lessee and not manufactured by
the Builder or of any design, system, process,
formula or combination specified by the Lessee
and not developed or purported to be developed
by the Builder which infringes or is claimed to
infringe on any patent or other right. The
Builder agrees to and hereby does, to the extent
legally possible without impairing any claim,
right or cause of action hereinafter referred
to, assign, set over and deliver to the Trustee
every claim, right and cause of action which the
Builder has or hereafter shall have against the
seller or sellers of any designs, systems, pro-
cesses, formulae, combinations, articles or
materials specified by the Lessee and purchased
or otherwise acquired by the Builder for use in
or about the construction or operation of any of
the Equipment on the ground that any such de-
sign, system, process, formula, combination,
article or material or operation thereof in-
fringes or is claimed to infringe on any patent
or other right. The Builder further agrees to
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Item 6:

execute and deliver to the Lessee or the Trustee
or the users of the Equipment all and every such

further assurance as may be reasonably requested
by the Lessee or the Trustee to more fully ef-
fectuate the assignment and delivery of every
such claim, right and cause of action. The
Builder will give notice to the Trustee and the
Lessee of any claim known to the Builder as a
result of which liability may be charged against
the Trustee or the Lessee hereunder and the
Trustee will give notice to the Builder of any
claim known to the Trustee as a result of which
liability may be charged against the Builder
hereunder. The undertakings set forth herein
shall continue in full force and effect notwith-
standing the full payment of all sums due under
this Agreement or the satisfaction, discharge or
the termination of this Agreement in any manner
whatsoever.

The Maximum Purchase Price referred to in Para-
graph 4.1 of this Agreement is $10,628,265,

The Maximum CSA Indebtedness referred to in Ar-
ticle 4 of this Agreement is $6,314,465.
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Lessee's
Identification Estimated Estimated
AAR Builder's Numbers Average Estimated Time and
Mechanical Specifi- Builder's (Both Unit Total Place of
Type Designation cations Plant Quantity Inclusive) Base Price Base Price Delivery
100-ton GT Bethcar Bethlehem 320 SFIX 8005 $31,108 $9,954,642.37 May 24, June 1
rotary Specifi- Steel Cor- through and June 15,
dump cation poration's 8007; 1984 (104 units
coal Nos. Johnstown, SFIX 2575 on the first
cars DF 3400-564 Pennsylvania through two such dates
plant 2891 and 112 units

on the last
such date) at
Johnstown,
Pennsylvania

|



